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IN THE CLAIMS 

The listing of the claims which follows replaces any and all prior versions and/or listings 
of the claims in the application. 

1 . (currently amended) A compound of Formula (I), or a pharmaceutically 
acceptable salt thereof: 




wherein 

R~Ms-€4-£ alkyl which is substituted with 1 or 2 substitu e nts e ach of which is ind e p e nd e ntly: 
(±) Gg_ g cycloalkyl, 

(2) eeyh 

(3) a 5 or 6 m e mb e r e d saturated or mono unsaturat e d h e t e rocyclic ring containing 

from 1 to A h e t e roatoms indep e nd e ntly s e l e ct e d from N, O and S, 

(4) a 5 or 6 m e mb e red h e t e roaromatic ring containing from 1 to 4 h e t e roatoms 

ind e p e nd e ntly s e l e ct e d from N, O and S, or 

(§) a 9 or 10 memb e r e d fus e d bicyclic h e terocycl e containing from 1 to 4 

h e teroatoms ind e p e ndently s e l e ct e d from N, O and S, wh e r e in at l e ast on e of th e 
rings is aromatic; 

wh e r e in 

(A) e ach cycloalkyl is optionally substitut e d with from 1 to 3 substitu e nts, each of 

which is indep e nd e ntly halo, Cj - 6 alkyl, or O C4 - 6 alkyl; 

(©) e ach aryl is optionally substitut e d with from 1 to 5 substitu e nts e ach of which is 

ind e p e nd e ntly 

(±) G4-6 alkyl, optionally substitut e d with from 1 to 3 substituents 

each of which is indep e nd e ntly OH, O C±-g alkyl, O Cj -£ 
haloalkyl, CN, NQ^— N(ftaR^ C(-0)N(Ra R* >), C(~0)R^ 
-GQzR * S^ VSe^M fe), N(Rft)C(-0)Rfe 7 
N(Rft)C(^ R ^ N(R*)SOa R * N(R*)SO a N(RaRb), 
0C(-0)N(R3 R bX or N (R ft )C(~0)N(R^ Rb) ; 
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{2) Q-€4- § allcyl, optionally substitut e d with from 1 to 3 substituents 

oach of which is ind e pendently OH, O Cj - £ alkyl, O Cj -4 
haloalkyl, S(0) rt R * C(-0)N(Ra R^) r -SOaN<R a R fe )7 
N(Rft)C(-0)R^, N(R ft )C03 R ^, M^SO^ Re? 
N(R«)SOa N(RaR fe), OC(-0)N(Ra R b), or N(Rft)C(-0)N(Ra R^ 

(3) €4- 4 haloalkyl, 

(4) Q-G-l- 6 haloalkyl, 

(§) OH, 

(5) hale; 

m GMr 

(8) N02, 

(9) -^(R^^ 

fW) C(-0)N(R aRh) T 

(H) GeO)R% 

(12) GO^Re, 

fW) S(-0)R^ 

SO^R^t 

(M) N(Rft)S02 R€, 

(W) SO^N^aRfe), 

m N(R«)C(-0)Rfe T 

(±9) >J(Rft)COa R € r«f 

(20) — ph e nyl; 

{€) e ach saturat e d or mono unsaturat e d h e t e rocyclic ring is 

(i) optionally substitut e d with from 1 to 5 substitu e nts e ach of which 

is ind e p e nd e ntly halog e n, Cj _ 6 alkyl, C4 - 6 haloalkyl, O C4 -6 
allcyl, O C4 - 6 haloalkyl, or oxo; and 

(ii) optionally substitut e d with 1 or 2 substitu e nts e ach of which is 

ind e p e nd e ntly aryl or a 5 or 6 m e mb e r e d h e t e roaromatic ring 
containing from 1 to 4 h e t e roatoms ind e p e nd e ntly s e l e ct e d from N, 
O and S; and 

{©) e ach h e t e roaromatic ring or e ach fus e d bicyclic hot e rocycl e is 

(i) optionally substitut e d with from 1 to 7 substitu e nts e ach of which 

is ind e p e nd e ntly halog e n, Cj - 6 alkyl, C4 - 6 haloalkyl, O C4 -6 
alkyl, O C4 - 6 haloalkyl, or oxo; and 
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optionally substitut e d with 1 or 2 substitu e nts e ach of which is 

ind e p e nd e ntly aryl or C4-6 alkyl aryl; 

Rl is -Cj h-4 alkvl mono-substituted with aryl: wherein the aryl is optionally substituted with from 

1 to 4 substituents each of which is independently 

(1) -Ci-4 alkvl optionally mono-substituted with -OH. -O-Ci-4 alkyl. -O-C 1 .4 
haloalkvl, -CN. -N(RaRb). -C(=Q)N(RaRb), -C(=Q)Ra, -CO?Rc -S(Q)nRc 
-SQ9N(RaRb), -N(Ra)C(=Q)Rb -N(Ra)CQ7Rc, -N(Ra)SO? Rc. 
-N(Ra)SQ9N(RaRb) > -QC(=0)N(RaRb). or -N(Ra)C(=Q)N(RaRb), 

(2) -O-C 1 -4 alkvl. optionally mono-substituted with -OH. -O-C 1 .4 alkyl. -O-C 1 .4 
haloalkvl. -S(Q)nRc -N(Ra)-CQ9R c . -C(=Q)N(RaRb). -SO?N(RaRb). 
-N(Ra)C(=Q)Rb -N(Ra)CO?Rc. -N(Ra)SO?Rc. -N(Ra)SO?N(RaRb). 
-OC(=Q)N(RaRb). or -N(Ra)C(=Q)N(RaRb). 

(3) -C u4 haloalkvl. 

(4) -O-C ud haloalkvl. 

£5) -OIL 

(6) halo. 

0) -CK 

£§) -m^ 

( 9 ) -N(RaRb), 

(10) -SRC 
fin -S(=Q)Rc. 

(12) -SO?R c . 

(13) -N(Ra)SO?R c . 

(14) -SO?N(RaRb), 

(15) -N(Ra)C(=Q)Rb 

(16) -N(Ra)CO?R c . or 

(17) phenyl; 

R2is -H or -C] -6 alkyl; 

R3 is -H, -C1-6 alkyl, -Ci-6 haloalkyl, or -Ci_6 alkyl substituted with one of -OH, -O-Ci-6 
alkyl, -O-C 1-6 haloalkyl, -CN, -NO2, -N(RaRb), -C(=0)N(RaRb), -C(=0)Ra, -CO2RC 
-S(0) n Rc -S02N(RaRb), -N(Ra)C(=0)Rb -N(Ra)C02R c , -N(Ra)S02R c , -N(Ra)S02N(RaRb), 
-OC(=0)N(RaRb), 0 r -N(Ra)C(=Q)N(RaRb) ; 
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R4is: 

(1) -H, 

(2) -Ci-6 alkyl optionally substituted with one of -OH, -O-Ci-6 alkyl, -O-Ci-6 
haloalkyl, -CN, -NO2, -N(RaRb), -C(=0)N(R a Rb), -C(=0)Ra, -C02R C , 
-S(0) n Rc, -S02N(RaRb) 5 -N(Ra)-C(Rb)=0, -N(Ra)S02R c , -N(Ra)S02N(R a Rb), 
-OC(=0)N(RaRb), -N(Ra)C(=0)N(RaRb), -O-Ci-6 alkyl-C(=0)N(RaRb), 
-S-C1-6 alkyl-C(=0)N(RaRb) ) -N(Ra)-Ci-6 alkyl-C(=0)N(RaRb), or 
-N(S02R C )-C 1 -6 alkyl-C(=0)N(RaRb) ; 

(3) -C 1-6 haloalkyl, 

(4) -C(=0)Ra 

(5) -CO2RC, 

(6) -C(=0)N(RaRb), 

(7) -S02N(RaRb), 

(8) -C2-6 alkenyl, 

(9) -C2-6 alkenyl-C(=0)-N(Ra) 2 , 

(10) -C2-5 alkynyl, 

(11) -C2-5 alkynyl-CH2N(Ra) 2 , 

(12) -C2-5 alkynyl-CH20Ra, 

(1 3) -C2.5 alkynyl-CH2S(0) n Rc or 

(14) -Rk, 

(15) -C 1 -6 alkyl substituted with Rk, 

(16) -C 1 _6 haloalkyl substituted with Rk, 

(17) -Ci-6alkyl-0-Rk, 

(1 8) -Ci _6 alkyl-O-Ci -6 alkyl-Rk 

(19) -Ci- 6 alkyl-S(0) n -Rk 

(20) -C 1 -6 alkyl-S(0)n-C 1 _6 alkyl-Rk, 

(21) -Ci-6alkyl-N(Ra)-Rk 

(22) -C 1 -6 alkyl-N(Ra)-C 1 -6 alkyl-Rk 

(23) -C1-6 alkyl-N(Ra)-Ci-6 alkyl-ORk, with the proviso that the -N(R a )- moiety and 
the -ORk moiety are not both attached to the same carbon of the -Ci-6 alkyl- 
moiety, 

(24) -C 1 .6 alkyl-C(=0)-Rk, 

(25) -C 1 .6 alkyl-C(=0)N(Ra)-Rk, 

(26) -C 1 .6 alkyl-N(Ra)C(=0)-Rk, 

(27) -C 1 -6 alkyl-C(=0)N(Ra)-C 1 -6 alkyl-Rk, 0 r 

(28) -C] -6 alkyl-N(Ra)-Co-6 alkyl-S(0) n Rk; 
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wherein Rk is 

(i) aryl, which is optionally substituted with from 1 to 5 substituents each of 
which is independently -Ci_6 alkyl, -Ci-6 alkyl-OH, -Ci-6 alkyl-O-Ci-6 
alkyl, -Ci-6 alkyl-O-Ci-6 haloalkyl, -Ci-6 alkyl-N(RaRb) 5 -Cj_ 6 
alkyl-C(=0)N(RaRb) ) -Ci-6 alkyl-C(=0)Ra -Ci-6 alkyl-C02R c , -Cl-6 
alkyl-S(0) n R c , -O-Ci-6 alkyl, -Ci-6 haloalkyl, -O-Ci-6 haloalkyl, -OH, 
halo, -N(RaRb), -C(=0)N(RaRb) ? -C(=0)Ra -C02R C , -S(0) n Rc or 
-S02N(RaRb); 

(ii) a 4- to 7-membered saturated or mono-unsaturated heterocyclic ring 
containing at least one carbon atom and from 1 to 4 heteroatoms 
independently selected from N, O and S, wherein the heterocyclic ring is: 

(a) optionally substituted with from 1 to 5 substituents each of which 
is independently halogen, -Ci-6 alkyl, -Cl-6 haloalkyl, -O-Ci-6 
alkyl, -O-Ci-6 haloalkyl, or oxo; and 

(b) optionally mono-substituted with aryl or HetA; 

wherein HetA is a 5- or 6-membered heteroaromatic ring 
containing from 1 to 4 heteroatoms independently selected from N, 
O and S, wherein the heteroaromatic ring is optionally fused with a 
benzene ring, and HetA is optionally substituted with from 1 to 4 
substituents each of which is independently -Ci-6 alkyl, -Ci-6 
haloalkyl, -O-Ci-6 alkyl, -O-Ci-6 haloalkyl, or oxo; or 

(iii) a 5- or 6-membered heteroaromatic ring containing from 1 to 4 
heteroatoms independently selected from N, O and S, wherein the 
heteroaromatic ring is optionally substituted with from optionally 
substituted with from 1 to 4 substituents each of which is independently 
-Ci-6 alkyl, -Ci-6 haloalkyl, -O-Ci-6 alkyl, -O-Ci-6 haloalkyl, or oxo; 



or alternatively R3 and R 4 are joined together to form C5-8 cycloalkyl or a 5- to 7-membered 
saturated heterocyclic ring containing from 1 to 4 heteroatoms independently selected from N, O 
and S; wherein 

the cycloalkyl is optionally substituted with from 1 to 3 substituents each of which 
is independently halo, -C]-6 alkyl, or -O-Ci-6 alkyl; and 

the heterocyclic ring is optionally substituted with from 1 to 4 substituents each of 
which is independently -Ci-6 alkyl, -Ci_6 haloalkyl, -O-Ci-6 alkyl, -0-Ci_6 haloalkyl, 

or oxo; 
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or alternatively: 

(i) and tog e th e r form a direct bond to giv e a ring doubl e bond, and R4 

is an independ e nt group as d e fin e d above; 

(ii) R^ and R^ tog e th e r with th e ring carbon atoms to which th e y ar e attached 

form a fus e d cyclopropyl ring which is optionally substitut e d at th e non fus e d cyclopropyl 
ring carbon with OR**, and R4 is H; or 

(m) R^ and R^ tog e th e r with th e ring carbon atoms to which th e y ar e attached 

form a fus e d ph e nyl ring or a fused pyridyl ring, and R 4 is absent; 

R5 is: 



(1) 


-H, 


(2) 


-Ci-6 alkyl, 


(3) 


-Ci-6 alkyl-N(RaRb), 


(4) 


-Ci-6 alkyl-C(=0)N(RaRb), 


(5) 


-Ci-6 alkyl-C(=0)Ra 


(6) 


-Ci-6 alkyl-C02R c , 


(7) 


-Ci-6 alkyl-SRc 


(8) 


-Ci-6 alkyl-S(=0)Rc 


(9) 


-Ci-6 alkyl-S02R c , 


(10) 


-Ci-6 alkyl-S02N(RaRb) 


01) 


-Ci-6 haloalkyl, 


(12) 


-O-C 1-6 alkyl, 


(13) 


-O-Ci-6 haloalkyl, 


(14) 


halo, 


(15) 


-CN, 


(16) 


-C(=0)Ra, 


(17) 


-CO2RC, 


(18) 


-SRC, 


(19) 


-S(=0)RC, 


(20) 


-SO2RC 


(21) 


-N(RaRb), 


(22) 


-C(=0)N(RaRb), 0 r 


(23) 


-S02N(RaRb); 


(24) 


aryl 


(25) 


-Ci-6 alkyl-aryl 


(26) 


HetB, 
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(27) -Ci-6 alkyl-HetB 5 

(28) HetC, or 

(29) -Ci_6alkyl-HetC, 

wherein 

HetB is a 5- or 6-membered saturated or mono-unsaturated ring containing 
from 1 to 4 heteroatoms independently selected from N, O and S, wherein the ring 
is optionally substituted with from 1 to 5 substituents each of which is 
independently halogen, -Ci-6 alkyl, -C]-6 haloalkyl, -O-Ci-6 alkyl, -O-Ci-6 
haloalkyl, oxo, -C(=0)-Ci-6 alkyl, -C(=0)-Ci-6 haloalkyl, or -Q-6 alkyl-C3-8 
cycloalkyl; and 

HetC is a 5- or 6-membered heteroaromatic ring containing from 1 to 4 
heteroatoms independently selected from N, O and S, wherein the heteroaromatic 
ring is optionally substituted with from 1 to 4 substituents each of which is 
independently -Ci-6 alkyl, -Ci-6 haloalkyl, -O-Ci-6 alkyl, -O-Ci-6 haloalkyl, or 

oxo ; 

each aryl is independently phenyl or naphthyl; 

each Ra and Rb is independently -H or -Ci-6 alkyl; 

each R c is independently a -Ci-6 alkyl; 

Rd is a -Ci-6 alkyl, allyl, or benzyl; and 

each n is independently an integer equal to 0, 1 or 2. 

2. (canceled) 

3. (currently amended) The compound according to claim 1, 2r-ora 
pharmaceutical^ acceptable salt thereof, wherein Rl is -(CH2)l-4-phenyl, wherein the phenyl is 

optionally substituted with from 1 to 3 substituents each of which is independently 

(1) -Ci-4 alkyl, optionally mono-substituted with -OH, -O-Ci-4 alkyl, -O-Ci-4 
haloalkyl, -CN, -N(RaRb) ? -C(=0)N(RaRb), -C(=0)Ra, -CO2RC -S(0) n Rc, or 
-S02N(RaRb) 5 

(2) -O-C 1-4 alkyl, 

(3) -C 1-4 haloalkyl, 
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(4) 


-0-Ci-4haloalkyl, 


(5) 


-OH, 


(6) 


halo, 


(7) 


-CN, 


(8) 


-N0 2 , 


(9) 


-N(RaRb), 


(10) 


-SRC, 


(11) 


-S(=0)Rc, 


(12) 


-SO2RC 


(13) 


-N(Ra)S02R c , 


(14) 


-S02N(RaRb), 


(15) 


-N(Ra)C(=0)Rb, 


(16) 


-N(Ra)C02R c , or 


(17) 


phenyl. 



4. (original) The compound according to claim 3, or a pharmaceutical^ 
acceptable salt thereof, wherein Rl is: 




wherein Xl and X2 are each independently 



(1) 


-H, 


(2) 


methyl, 


(3) 


ethyl, 


(4) 


methoxy, 


(5) 


ethoxy, 


(6) 


-CF 3 , 


(7) 


fluoro, 


(8) 


bromo, 


(9) 


chloro, 


(10) 


-CN, 


(11) 


-S-CH3, or 
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(12) phenyl. 

5. (original) The compound according to claim 4, or a pharmaceutically 
acceptable salt thereof, wherein Rl is 4-fluorobenzyl. 

6. (original) The compound according to claim 1 , or a pharmaceutically 
acceptable salt thereof, wherein 

R2is-Hor-Ci-4alkyl; 
R3 is -H or -Ci-4 alkyl; and 
R4is: 

(1) -H, 

(2) -Ci-4 alkyl optionally substituted with one of -OH, -O-Ci-4 alkyl, -O-Ci-4 
haloalkyl, -CN, -N(RaRb), -C(=0)N(RaRb), -C(=0)Ra, -C02R C , -S(0) n Rc, 
-S02N(RaRb), -N(Ra)-C(Rb)=0, -N(Ra)S02R b , or -N(Ra)S02N(RaRb), 

(3) -C(=0)N(RaRb), 

(4) -Rk 

(5) -C i .4 alkyl substituted with Rk, 

(6) -Ci_4alkyl-0-Rk or 

(7) -Ci .4 alkyl-O-Ci .4 alkyl-Rk. 

7. (original) The compound according to claim 1 , or a pharmaceutically 



acceptable salt thereof, wherein R5 is: 


0) 


-H, 


(2) 


-CM alkyl, 


(3) 


-Ci-4 alkyl-N(RaRb) > 


(4) 


-Ci-4 alkyl-C(=0)N(RaRb) j 


(5) 


-Ci-4alkyl-S02N(RaRb) 


(6) 


-Ci-4 haloalkyl, 


(7) 


halo, 


(8) 


-CN, 


(9) 


aryl 


(10) 


-Ci-4 alkyl-aryl 


01) 


HetB, 
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(12) -Ci-4alkyl-HetB, 

(13) HetC,or 

(14) -C1.4 alkyl-HetC, 

wherein 

HetB is a 5- or 6-membered saturated ring containing a total of from 1 to 4 
heteroatoms independently selected from 1 to 4 N atoms, from 0 to 2 O atoms, 
and from 0 to 2 S atoms, wherein the saturated ring is optionally substituted with 
from 1 to 4 substituents each of which is independently halogen, -Ci_4 alkyl, 
-Ci-4 haloalkyl, -O-Ci-4 alkyl, -O-C1-4 haloalkyl, oxo, -C(=0)-Ci-4 alkyl, 
-C(=0)-Ci-4 haloalkyl, or -Ci-4 alkyl-C3-6 cycloalkyl; and 

HetC is a 5- or 6-membered heteroaromatic ring containing a total of from 
1 to 4 heteroatoms independently selected from 1 to 4 N atoms, from 0 to 2 O 
atoms, and from 0 to 2 S atoms, wherein the heteroaromatic ring is optionally 
substituted with from 1 to 3 substituents each of which is independently -Ci-4 
alkyl, -C1-4 haloalkyl, -O-Ci-4 alkyl, -O-Ci-4 haloalkyl, or oxo. 

8. (original) The compound according to claim 7, or a pharmaceutical^ 
acceptable salt thereof, wherein R5 is: 

(1) -H, 

(2) -Ci -4 alkyl, 

(3) -Ci-4alkyl-N(RaRb), 

(4) halo, 

(5) -CN, or 

(6) -Ci-4alkyl-HetB; 

wherein 

HetB is a 5- or 6-membered saturated ring containing 1 or 2 N atoms and 
carbon atoms, wherein the saturated ring is optionally substituted with from 1 to 4 
substituents each of which is independently halogen, -Ci-4 alkyl, -Ci-4 haloalkyl, 
-O-Ci-4 alkyl, -O-Ci-4 haloalkyl, oxo, -C(=0)-Ci_4 alkyl, -C(=0)-Ci_4 
haloalkyl, or -C\-4 alkyl-C3_6 cycloalkyl. 



9. (currently amended) A compound of Formula (II), or a pharmaceutically 
acceptable salt thereof: 
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wherein: 



Xl ? and X2 ? are each independently: 



(1) 


-H, 


(2) 


Ci-4 alkyl, 


(2) 


-0-Ci-4alkyl, 


(3) 


-Ci-4 haloalkyl, 


(4) 


-O-Ci-4 haloalkyl, 


(5) 


halo, 


(6) 


-CN, 


(7) 


-S-Ci-4 alkyl, or 


(8) 


phenyl; 


R2* is -H or 


-Ci-4 alkyl; 


R3' is -H or 


-Ci-4 alkyl; 



R4'is: 

(1) -H, 

(2) -C 1 .4 alkyl optionally substituted with one of -OH, -N(Ra'Rb'), 0 r 
-C(=0)N(Ra'Rb'), 

(3) -C(=0)N(Ra'Rb') 5 

(4) -(CH 2 )l-3-R k ", 

(5) -(CH 2 )l-3-0-Rk',or 

(6) -(CH2)l-3-0-(CH2)l-3-Rk'; 
wherein Rk 1 is: 

(i) phenyl, which is optionally substituted with from 1 to 3 substituents each 
of which is independently -Q-4 alkyl, -O-Ci-4 alkyl, -Ci-4 haloalkyl, 
-O-Ci-4 haloalkyl, or halo; or 
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(ii) HetD, wherein HetD is a 5- or 6-membered saturated ring containing 1 or 
2 N atoms, 0 or 1 S atoms, and a balance of carbon atoms, wherein the 
saturated ring is optionally substituted with from 1 to 4 substituents each 
of which is independently halo, -Cl-4 alkyl, -Cl-4 haloalkyl, -O-Ci-4 
alkyl, -O-Ci-4 haloalkyl, or oxo; 

or alt e rnativ e ly: 

(i) and R^ 1 tog e th e r form a dir e ct bond to giv e a ring doubl e bond, and 

i s an indep e nd e nt group as defin e d abov e ; 

(ii) R^-and-R^ 1 tog e th e r with th e ring carbon atoms to which th e y ar e attached 

form a fus e d cyclopropyl ring which is optionally substituted at th e non fus e d cyclopropyl 
ring carbon with OR^ 1 , and R4 1 is H; or 

R^ 1 and R^ 1 tog e th e r with th e ring carbon atoms to which th e y are attached 

form a fus e d ph e nyl ring or a fus e d pyridyl ring, and R4 1 is abs e nt; 

R5'is: 

(1) -H, 

(2) -Ci-4 alkyl, 

(3) -Ci-4alkyl-N(Ra ? Rb ! ) 5 

(4) halo, 

(5) -CN, or 

(6) -(CH 2 )l-3-HetB; 

wherein 

HetB is a 5- or 6-membered saturated ring containing 1 or 2 N atoms, zero 
or 1 O atom, zero or 1 S atom, and a balance of carbon atoms, wherein the 
saturated ring is optionally substituted with from 1 to 4 substituents each of which 
is independently halogen, -Ci-4 alkyl, -Ci-4 haloalkyl, -O-Ci-4 alkyl, -O-Ci-4 
haloalkyl, oxo, -C(0)-Ci-4 alkyl, -C(=0)-Ci_4 haloalkyl, or -Ci_4 alkyl-C3_6 
cycloalkyl; 

R6' is -H or methyl; 

each Ra' and Rb' is independently -H or -C1.4 alkyl; and 
Rd' is -C1-4 alkyl, allyl, or benzyl. 
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10. (currently amended) A compound according to claim 9, or a 
pharmaceutical^ acceptable salt thereof, wherein: 

wherein Xl' and X2 ? are each independently: 



(1) 


-H, 


(2) 


methyl, 


(2) 


-OCH3, 


(3) 


-CF 3 , 


(4) 


-O-CF3, 


(5) 


chloro, 


(6) 


fluoro, 


(7) 


bromo; 


(6) 


-CN, 


(7) 


-S-CH3, or 


(8) 


phenyl; 



R2 ? is -H or methyl; 
R3 ! is -H or methyl; 
R4' is: 

(1) -H, 

(2) methyl, 

(3) -CH2OH, 

(3) -C(K))N(CH 3 ) 2 , 

(4) -CH2-R k ', or 

(5) -CH 2 -0-CH 2 -Rk'; 
wherein Rk* is: 

(i) phenyl, which is optionally substituted with from 1 to 3 substituents each 
of which is independently -CH3, -OCFT^ -CF3, -OCF3, chloro, bromo or 

fluoro; or 

(ii) HetD, wherein HetD is a 5- or 6-membered saturated ring containing 1 or 
2 N atoms, 0 or 1 S atoms, and a balance of carbon atoms, wherein the 
saturated ring is optionally substituted with from 1 to 4 substituents each 
of which is independently chloro, bromo, fluoro, -CH3, -CF3, -OCH3, 
-OCF3, or oxo; 
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or alt e rnativ e ly: 

(i) R^ 1 and R^ 1 tog e th e r form a dir e ct bond to giv e a ring doubl e bond, and 

R4 1 is an ind e p e nd e nt group as d e fin e d abov e ; 

{«) R^-and-R^ tog e ther with the ring carbon atoms to which th e y ar e attach e d 

form a fus e d cyclopropyl ring which is optionally substitut e d at the non fus e d cyclopropyl 
ring carbon with OM e , OEt, O allyl, or O b e nzyl, and R4 1 is H; or 

(m) R^ and R^ 1 tog e th e r with the ring carbon atoms to which th e y ar e attached 

form a fus e d ph e nyl ring or a fus e d pyridyl ring, and R4 1 is absent; 

R5' is: 

(1) -H, 

(2) methyl, 

(3) -(CH 2 )l-2-N(CH 3 )2, 

(4) fluoro, 

(5) bromo, 

(6) iodo, 

(7) -CN, or 

(8) -CH2-HetB; 

wherein 

HetB is a 5- or 6-membered saturated ring containing 1 or 2 N atoms, zero 
or 1 O atom, zero or 1 S atom, and a balance of carbon atoms, wherein the 
saturated ring is optionally substituted with from 1 to 4 substituents each of which 
is independently chloro, bromo, fluoro, -CH3, -CF3, -OCH3, -OCF3, oxo, 
-C(=0)-CH3, -C(=0)-CF3, or -CH2-cyclopropyl; and 

R6 ! is -H or methyl. 

1 1 . (currently amended) The compound according to claim 9, which is a 
compound of Formula (Ha), or a pharmaceutically acceptable salt thereof: 
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wherein: 

X 1 ' and X2' are each independently: 

(1) -H, 

(2) Ci- 4 alkyl, 

(2) -O-Ci-4 alkyl, 

(3) -Ci-4haloalkyl, 

(4) -O-Ci-4 haloalkyl, or 

(5) halo; 

R2' is -H or -C 1-4 alkyl; 
R3'is -H or -C 1-4 alkyl; 

or alt e rnativ e ly and R^ 1 tog e th e r form a dir e ct bond to giv e a ring doubl e bond; 
R4'is: 

(1) -H, 

(2) -C i .4 alkyl optionally substituted with one of -OH, -N(Ra'Rb'), or 
-C(=0)N(Ra'Rb'), 

(3) -C(=0)N(Ra'Rb'), 

(4) -(CH 2 )l-3-R k ', 

(5) -(CH 2 )l-3-0-Rk',or 

(6) -(CH2)l-3-0-(CH2)l-3-Rk'; 
wherein Rk' is: 

(i) phenyl, which is optionally substituted with from 1 to 3 substituents each 
of which is independently -C1.4 alkyl, -O-Ci-4 alkyl, -Ci-4 haloalkyl, 
-O-C1.4 haloalkyl, or halo; or 

(ii) HetD, wherein HetD is a 5- or 6-membered saturated ring containing 1 or 
2 N atoms, 0 or 1 S atoms, and a balance of carbon atoms, wherein the 
saturated ring is optionally substituted with from 1 to 4 substituents each 
of which is independently halo, -C1-4 alkyl, -C1.4 haloalkyl, -O-Ci-4 
alkyl, -O-C1-4 haloalkyl, or oxo; 



RS'is: 

0) 



-H, 
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(2) -Ci-4 alkyl, 

(3) -Ci-4 alkyl-N(Ra*Rb') 5 

(4) halo, 

(5) -CN, or 

(6) -(CH 2 )l-3-HetB; 



HetB is a 5- or 6-membered saturated ring containing 1 or 2 N atoms and 
carbon atoms, wherein the saturated ring is optionally substituted with from 1 to 4 
substituents each of which is independently halogen, -Ci-4 alkyl, -Ci-4 haloalkyl, 
-O-Ci-4 alkyl, -O-Ci-4 haloalkyl, or oxo; and 



each R a? and Rb' is independently -H or -Ci-4 alkyl. 



12. (original) The compound according to claim 9, which is a compound 



of Formula (III), or a pharmaceutical^ acceptable salt thereof: 



wherein: 

Xl' and X2 f are each independently -H or halo. 



13. (currently amended) The compound according to claim 12, or a 



pharmaceutical^ acceptable salt thereof, 

wherein Xl' and X2 f are each independently -H, fluoro, chloro, or bromo; 
R2' is -H or methyl; 
R3 f is -H or methyl; 



wherein 




O 



OH 



(HI), 



R4' is: 
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(1) -H, 

(2) methyl, 

(3) -CH 2 OH, 

(3) -C(=0)N(CH 3 ) 2 , 

(4) -CH2-R k ' 5 or 

(5) -CH2-0-CH2-Rk'; 
wherein Rk ? is: 

(i) phenyl, which is optionally substituted with from 1 to 3 substituents each 
of which is independently -CH3, -OCH3 ? -CF3, -OCF3, chloro, bromo or 

fluoro; or 

(ii) HetD, wherein HetD is a 5- or 6-membered saturated ring containing 1 or 
2 N atoms, 0 or 1 S atoms, and a balance of carbon atoms, wherein the 
saturated ring is optionally substituted with from 1 to 4 substituents each 
of which is independently chloro, bromo, fluoro, -CH3, -CF3, -OCH3, 
-OCF3, or oxo; and 

or alt e rnativ e ly: 

(i) R^ 1 and tog e th e r form a dir e ct bond to giv e a ring doubl e bond, and 

R4 1 is an ind e p e nd e nt group as d e fined above; 

(ii) R^ 1 and R^ together with the ring carbon atoms to which th e y ar e attach e d 

form a fus e d cyclopropyl ring which is optionally substitut e d at th e non fus e d cyclopropyl 
ring carbon with OR^ 1 , and R4 1 is H; or 

(iii) R^-aftd-R^ 1 tog e th e r with th e ring carbon atoms to which th e y ar e attached 

form a fused ph e nyl ring or a fus e d pyridyl ring, and R4 1 is abs e nt; 

R5' is: 

(1) -H, 

(2) methyl, 

(3) -(CH 2 )l-2-N(CH 3 )2 ? 

(4) fluoro, 

(5) bromo, 

(6) iodo, 

(7) -CN, or 

(8) -CH2-HetB; 

wherein 
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HetB is a 5- or 6-membered saturated ring containing 1 or 2 N atoms, zero 
or 1 O atom, zero or 1 S atom, and a balance of carbon atoms, wherein the 
saturated ring is optionally substituted with from 1 to 4 substituents each of which 
is independently chloro, bromo, fluoro, -CH3, -CF3, -OCH3, -OCF3, oxo, 
-C(=0)-CH3, -C(=0)-CF3, or -CH2-cyclopropyl. 

14. (original) The compound according to claim 13, or a 
pharmaceutically acceptable salt thereof, wherein Xl' is fluoro and X2 ? is -H. 

1 5. (currently amended) A compound selected from the group consisting of: 
2-benzyl-8,9-dihydroxy-3,4-dihydro-2H-pyrido[l,2-a]pyrazine-l,6-dione; 
2-(4-fluorobenzyl)-8,9-dihydroxy-3,4-dihydro-2H-pyrido[ 1 ,2-a ]pyrazine-l ,6-dione; 
2-(4-fluorobenzyl)-8,9-dihydroxy-7-methyl-3,4-dihydro-2H-pyrido[l,2-a]pyrazi 
2-(4-fluorobenzyl)-8,9-dihydroxy-7-bromo-3,4-dihydro-2H-pyrido[ 1 ,2-a]pyrazine-l ,6-dione; 
2-(4-fluorobenzyl)-8,9-dihydroxy-7-iodo-3,4-dihydro-2H^ 

2-(3-chlorobenzyl)-8,9-dihydroxy-3,4-dihydro-2H-pyrido[ 1 ,2-a]pyrazine-l ,6-dione; 

2-(4-chlorobenzyl)-8,9-dihydroxy-3,4-dihydro-2H-pyrido[l,2-a]pyrazine-l,6-dione 

2-(3,4-dichlorobenzyl)-8,9-dihydroxy-3,4-dihydro-2H-pyrido[l,2-a]pyrazine-l,6-dione; 

2-(3,4-difluorobenzyl)-8,9-dihydroxy-3,4-dihydro-2H-pyrido[l,2-a]pyrazine-l,6-dione 

2-(3-chloro-4-fluoroben2yl)-8,9-dihydroxy-3,4-dihydro-2H-pyrido[l,2-a]pyrazine-l,6-dione 

2-(4-fluorobenzyl)-8,9-dihydroxy-7-(piperidin-l-ylmethyl)-3,4-dihydro-2H-pyrido[l,2- 
a]pyrazine-l ,6-dione; 

2-(3-chloro-4-fluorobenzyl)-8,9-dihydroxy-7-(piperi 
a]pyrazine-l ,6-dione; 
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2-(4-fluorobenzyl)-8,9-dihydroxy-7-[(dm^ 
a]pyrazine- 1 ,6-dione; 

2-(4-fluorobenzyl)-8 5 9-dihydroxy-2H-pyrido[ 1 5 2-a]pyrazine- 1 ? 6-dione 
2-benzyl-8,9-dihydroxy-2H-pyrido[ 1 ,2-a]pyrazine- 1 ,6-dione; 
2-(4-fluorobenzyl)-8,9-dihydroxy-4-methyl-3,^^ 

2-(4-fluorobenzyl)-8 ? 9-dihydroxy-4,4-dimethyl-3,4-dihydro-2H-pyrido[ 1 ,2-a]pyrazine-l ,6-dione; 

2-(4»fluorobenzyl)-8 ? 9-dihydroxy-3-methyl-3,4-dihydro-2H-pyrido[ 1 ,2-<z]pyrazine-l,6-dione; 

2-(4-fluorobenzyl)-8,9-dihydroxy- 1 ,6-dioxo- 1 ,3,4,6-tetrahydro-2H-pyrido[ 1 ,2-a]-pyrazine-7- 
carbonitrile; 

2-(4-fluorobenzyl)-8,9-dihydroxy-7-[(4-meto^ 
pyrido[ 1 ,2-a]pyrazine- 1 ,6-dione; 

2-(4-fluorobenzyl)-8,9-dihydroxy-7-[(3-oxopiperazin-l-yl)methyl]-3,4-dihydro-2H-p 
<z]pyrazine-l ,6-dione; 

4-[(benzyloxy)methyl]-2-(4-fluorobenzyl)-8,9-dihydroxy-3,4-dihydro-2H-pyri 
1,6-dione; 

4-(hydroxymethyl)-2-(4-fluorobenzyl)-8,9-dihydroxy-3,4-dihydro-2H-pyrido[ 1 ,2-a]pyrazine-l ,6- 
dione; 

4-[(l,l-dioxido-l,2-thiazinan^ 
pyrido[ 1 ,2-<?]pyrazine- 1 ,6-dione; 

2 (1 fluorob e nzyl) 8,9 dihydroxy 7 (pip e ridin 1 ylm e thyl) 2H pyrido[l,2 ajpyrazin e 1,6 dione; 

2 (1 fluorob e nzyl) 8,9 dihydroxy 7 [(3 oxopiporazin 1 yl)m e thyl] 2H pyrido[l,2 ajpyrazin e 
1,6 dion e ; 
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2 (1 fluorob e nzyl) 8,9 dihydroxy 7 [(1 mothyl 3 oxopip e razin 1 yl)methyl] 2H pyrido[l,2 
ajpyrazin e 1,6 dion e ; 

2 (4 fluorob e nzyl) 8,9 dihydroxy 7 [(morpholin 1 yl)m e thyl] 2H pyrido[l,2 a]pyrazino 1,6 
dion e ; 

2 (4 fluorob e nzyl) 8,9 dihydroxy 7 [(thiomorpholin <\ yl)m e thyl] 2H pyrido[l,2 ajpyrazin e 1,6 
dion e ; 

2 [1 fluoro 2 (m e thylthio)b e nzyl) 8,9 dihydroxy 2H pyrido[l,2 ajpyrazin e 1,6 dion e ; 

7-[(l-acetylpiperidin-4-yl)methyl]-2-(4-fluorobenzyl)-8,9-dihydroxy^ 
ajpyrazine- 1 ,6-dione; 

2-(4-fluorobenzyl)-8,9-dihydroxy-7- { [ 1 -(trifluoroacetyl)piperidin-4-yl]methyl } -3 ,4-dihydro-2H- 
pyrido[ 1 ,2-ajpyrazine- 1 ,6-dione; 

7- { [ 1 -(cyclopropylmethyl)piperidin-3 -yl]methyl } -2-(4-fluorobenzyl)-8,9-dihydroxy-3 ,4-dihydro- 
2H-pyrido[ 1 ,2-ajpyrazine- 1 ,6-dione; 

7-[(l-acetylpiperidin-3-yl)methyl]-2-(4-fluo 
a]pyrazine-l ,6-dione; 

7-[(l -acetylpiperidin-2-yl)methyl]-2-(4-fluorobenzyl)-8,9-dihydroxy-3,4-dihydro-2H-^ ,2- 
ajpyrazine- 1 ,6-dione; 

7-{[l-(cyclopropylmethyl)piperidin-2-yl]methyl}-2-(4-fluorobenzyl)-8,9-dihydroxy-3,^ 
2H-pyrido[ 1 ,2-a]pyrazine- 1 ,6-dione; 

2-(3-cyanobenzyl)-8,9-dihydroxy-3,4-dihydro-2H-pyrido[l,2-a]pyrazine-l,6-dione 

2-(biphenyl-3-ylmethyl)-8,9-dihydroxy-3,4-dihydro-2H-pyrido[ 1 ,2-a]pyrazine- 1 ,6-dione 

(±) 1 [(b e nzyloxy)m e thyl] 2 (1 fluorob e nzyl) 1,5 dihydroxy l,la,2,8a t e trahydrocyclo 
propa[ e ]pyrido[l,2 ajpyrazin e 3,7 dion e ; 
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(±) 1 (methoxymothyl) 2 (4 fluorobenzyl) 1,5 dihydroxy l,la,2,8a tetrahydrocyclo 
propa[ e ]pyrido[l,2 ajpyrazin e 3,7 dion e ; 

(±) 1 [(allyloxy)m e thyl] 2 (1 fluorob e nzyl) 4,5 dihydroxy l,la,2,8a t e trahydrocyclo 
propa[e]pyrido[l,2 ajpyrazin e 3,7 dione; 

(±) 1 ( e thoxymethyl) 2 (1 fluorobenzyl) 1,5 dihydroxy l,la,2,8a t e trahydrocyclo 
propa[ e ]pyrido[l,2 ajpyrazine 3,7 dion e ; 

(±) 1 (n propoxym e thyl) 2 (1 fluorob e nzyl) 4,5 dihydroxy l,la,2,8a tetrahydrocyclo 
propa[ e ]pyrido[l,2 ajpyrazin e 3,7 dion e ; 

2- [ 1 -(4-fluorophenyl)ethylJ - 8 ,9-dihydroxy-3 ,4-dihydro-2H-pyrido [ 1 ,2-a]pyrazine- 1 ,6-dione; 
5 (1 fluorob e nzyl) 7,8 dihydroxy 5H pyrido[l,2 ajquinoxaline 6,10 dion e ; 
5 (4 fluorob e nzyl) 7,8 dihydroxy 5H pyrido[l,2 a:3\2' c]p>Tazine 6,10 dione; 
5 (4 fluorob e nzyl) 7,8 dihydroxy 5H pyrido[l,2 fl:2',3' cjpyrazin e 6,10 dion e ; 
and pharmaceutically acceptable salts thereof. 

1 6. (currently amended) A pharmaceutical composition comprising a 
th e rapeutically e ff e ctiv e amount of a compound according to claim 1 , or a pharmaceutically 
acceptable salt thereof, and a pharmaceutically acceptable carrier. 

17. (canceled) 

1 8. (previously presented/withdrawn) A method for treating 
infection by HIV or for treating or delaying the onset of AIDS in a subject in need thereof which 
comprises administering to the subject a therapeutically effective amount of the compound 
according to claim 1 , or a pharmaceutically acceptable salt thereof. 



19. (canceled) 
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20. (previously present ed/withdrawn) A combination useful for 

treating infection by HIV, or for treating or delaying the onset of AIDS, which is a therapeutically 
effective amount of a compound according to claim 1 , or a pharmaceutical^ acceptable salt 
thereof, and a therapeutically effective amount of an HIV infection/AIDS antiviral agent selected 
from the group consisting of HIV protease inhibitors, non-nucleoside HIV reverse transcriptase 
inhibitors and nucleoside HIV reverse transcriptase inhibitors. 



